Offering Memorandum: Part II of Offering Document (Exhibit A to Form C)

Votem Corp.
2515 Jay Avenue
Cleveland, OH 44113
http://votem.com

Up to $1,234,997.90 in Non-Voting Common Stock at $4.10
Minimum Target Amount: $14,997.80

A crowdfunding investment involves risk. You should not invest any funds in this offering unless you can afford to lose yvour
entire investment.

In making an investment decision, investors must rely on their own examination of the issuer and the terms of the offering,
including the merits and risks involved. These securities have not been recommended or approved by any federal or state
securities commission or regulatory authority. Furthermore, these authorities have not passed upon the accuracy or
adequacy of this document.

The U.5. Securities and Exchange Commission does not pass upon the merits of any securities offered or the terms of the
offering, nor does it pass upon the accuracy or completeness of any offering document or literature.

These securities are offered under an exemption from registration; however, the U.5. Securities and Exchange Commission
has not made an independent determination that these securities are exempt from registration.

In the event that we become a reporting company under the Securities Exchange Act of 1934, we intend to take advantage of
the provisions that relate to "Emerging Growth Companies” under the JOBS Act of 2012, including electing to delay
compliance with certain new and revised accounting standards under the Sarbanes-Oxley Act of 2002,



Company:

Company: Votem Corp.

Address: 2515 Jay Avenue, Cleveland, OH 44113
state of Incorporation: DE

Date Incorporated: October 23, 2017

Terms:

Equity

Offering Minimum: $14,997.80 | 3,658 shares of Non-Voting Common Stock
Offering Maximum: $1,234,997.90 | 301,219 shares of Non-Voting Common Stock
Type of Security Offered: Non-Voting Common Stock

Purchase Price of Security Offered: 54.10

Minimum Investment Amount (per investor): $496.10

*Maximum number of shares offered subject to adjustment for bonus shares. See Bonus info below,

Time-Based:

Friends and Family Early Birds

Invest within the first 48 hours and receive 15% bonus shares.
Super Early Bird Bonus

Invest within the first week and receive 10% bonus shares.
Early Bird Bonus

Invest within the first two weeks and receive 5% bonus shares.
Amount-Based:

$1,000+ | Tier 1

Invest 31,000 and receive 2% bonus shares.

$2,500+ | Tier 2

Invest 32,500 and receive 5% Bonus Shares,

$5,000+ | Tier 3

Invest £5,000 and receive 10% Bonus Shares.

$10,000+ | Tier 4

Invest £10,000 and receive 15% Bonus Shares.

$20,000+ | Tier 5

Invest $20,000 and receive 20% Bonus Shares.

*In order to receive perks from an investment, one must submit a single investment in the same offering that meets the
minimum perk requirement. Bonus shares from perks will not be granted if an investor submits multiple investments that,
when combined, meet the perk requirement. All perks occur when the offering is completed.

Crowdfunding investments made through a self-directed IRA cannot receive non-bonus share perks due to tax laws. The
Internal Revenue Service (IRS) prohibits self-dealing transactions in which the investor receives an immediate, personal
financial gain on investments owned by their retirement account. As a result, an investor must refuse those non-bonus
share perks because they would be receiving a benefit from their IRA account.

The 10% StartEneine O B

Votem Corp. will offer 10% additional bonus shares for all investments that are committed by investors that are eligible for
the StartEngine Crowdfunding Inc. OWNer's bonus.

This means eligible StartEngine shareholders will receive a 10% bonus for any shares they purchase in this offering. For
example, if you buy 100 shares of Non-Voting Common Stock at $4.97 / share, you will receive 110 shares of Non-Voting



Common Stock, meaning you'll own 110 shares for $497. Fractional shares will not be distributed and share bonuses will be
determined by rounding down to the nearest whole share.

This 10% Bonus is only valid during the investors eligibility period. Investors eligible for this bonus will also have priority if
they are on a waitlist to invest and the company surpasses its maximum funding goal. They will have the first opportunity to
invest should room in the offering become available if prior investments are canceled or fail.

Investors will receive the highest single bonus they are eligible for among the bonuses based on the amount invested and
time of offering elapsed (if any). Eligible investors will also receive the Owner's Bonus in addition to the aforementioned
bonus.

The Company and its Business
Company Overview

Company Overview

Votem Corp is a C-Corporation organized under the laws of the state of Delaware. Votem offers a suite of election
management services from online voting via blockchain {and non-blockchain) to our exclusive FastPass Voting where voters
can avoid the long poll lines by marking their ballot on their mobile device and immediately print out a pre-marked,
tabulatable ballot.

Election management bodies pay Votem for supporting their elections. These election management bodies include cities,
counties, and states in the public sector as well as a variety of different organizations for private elections (Emmys, Rock
Hall, Associations, Pension Funds, etc.). Votem is working to transtorm the voting process as we know it.

Our FastPass Voting® core technology was developed in 2018 and deployed in LA County at over 30,000 poll stations during
the 2020 elections.

The elections market is a $888m a vear global industry projected to grow to $1.39b by 2028 serving public (governmental) &
private {(associations, labor unions, fan voting, etc.) entities. Voting happens for everything from the Emmys (private), to
presidential elections (public) - all of which we've supported! We believe the industry is essentially recession-proof because
elections always take place regardless of the economic environment.

We charge an annual subscription fee to utilize our Castlron® elections management platform and charge additional fees
for election services such as Voter Help Desk, customized integration, etc. as needed. Votem has tallied over 13 million
votes on its Castiron® elections management platform to date.

Intellectual Property

The Company holds a patent for "Express Voting™ (U.S. Patent # 10,109,129) and several trademarks including "Voting for a
mobile world” and "FastPass Voting”.

SAFT Exchange Offer

The Company previously raised funds through the offering and sale of rights to receive the Company’'s VAST Tokens (as
defined in the SAFTs) when and if the VAST Tokens were fully developed and issued in connection with a platform launch
pursuant to Simple Agreements for Future Tokens in two series. The terms of the SAFTs entitled the holders to receive
VAST Tokens (when and it developed and launched) in exchange for their SAFTs, upon a public Application Launch, at
varying discount rates depending on the purchase amount of the SAFT. The terms of the SAFT’s, provided for the
termination of the SAFTs if the Application Launch did not occur by December 31, 2022, unless extended by the company.
In connection with the Regulation CF Offering, the Company will effect an exchange offer of Non-Voting Common Stock of
the Company in exchange for the terminated SAFTs (a “SAFT Exchange Offer™) with the exchange rate being the same price
as the Regulation CF Offering (with no bonus eligibility). If all SAFT holders elect to exchange their SAFTs for Non-Voting
Common Stock, an additional 120,965 shares of common stock will be outstanding (rounded to the nearest whole number).

Competitors and Industry

Competitors

In the U.5., we compete and work with the top 3 voting machine vendors, ES&S, Dominion, and Hart Intercivic and compete
directly against the two largest e-voting vendors, Voatz and Scytl in the U.5.

Market
There are 136,990 polling stations in the U.5. and Canada.

Votem's core technology is already running in 253 Vote Centers on almost 30,000 voting machines in Los Angeles County
(called “PollPass™).



We are initially targeting the top - 100 counties in the U.S. that have large poll service centers and where wait times for
voters exceed 30 minutes. We believe that 2024 will experience voter turnouts similar to 2020 so we want to be fully
installed and tested well in advance of the 2023 Primaries.

We believe our Express Voting patent, trademarked FastPass Voting, and our experience running large complex national
elections will enable us to capture this market opportunity.

Current Stage and Roadmap
Current Stage

Votem has tallied over 13 million votes on its Castiron® elections management platform to date. We are very excited to
announce the newest stage of our growth; FastPass Voting®. Votem built the core technology for this platform for Los
Angeles County (called PollPass there) which was deployed in the 2022 elections and for which is running on over 30,000
poll stations.

Our goal is now to take this technology to the world to virtually eliminate lines at the polls. We believe both parties can
agree on paper ballots, more audibility, easier access, and NO LINES at the poll!

This capital raise is to bring our patented and trademarked FastPass Voting to the entire elections market!

Roadmap

We firmly believe that we can transform the way people vote in the US and around the world. This starts with our FastPass
Voting solution in every large polling place to eliminate lines and human error. Qur patents and our track record of running
large complex elections can enable us to become a market leader in the corner of the market.

Once we have millions of people using our apps to vote via FastPass, we believe we will be in a perfect position to then
enable large-scale mobile voting if and when this becomes legally feasible. Even without this long-term objective, we can
scale to become a global leader as there are no direct competitors for this technology and we can deploy our FastPass Voting
stations around the world.

This investment will give us the capital to improve our product offering, solidify our support capabilities and expand our
footprint across North America.

The Team

Officers and Directors

Name: Peter G. Martin
Peter G. Martin's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

# Position: CEQ & Founder, Director
Dates of Service: January, 2015 - Present
Responsibilities: Oversee the strategic direction of the organization; Media obligations and public relations; Capital
raising Management of senior leadership; Maintain accountability with the board and investors; Oversee and monitor
company performance; Nurture working culture and environment. Mr. Martin has an annual salary of $150,000 and he
currently owns approximately 61.21% of the Company on a fully diluted basis.

Other business experience in the past three vears:

» Employer: Interev, Inc. (dba: AskMvBoard)
Title: Advisor
Dates of Service: January, 2010 - Present

Responsibilities: Mr. Martin has helped other business owners prepare for and sell their company’s through
AskMyBoard

Other business experience in the past three years:

* Employer: Forbes Technology Council
Title: Official Member
Dates of Service: September, 2017 - Present
Responsibilities: Official Member of Forbes Technology Council



Risk Factors

The SEC requires the company to identify risks that are specific to its business and its financial condition. The company is
still subject to all the same risks that all companies in its business, and all companies in the economy, are exposed to. These
include risks relating to economic downturns, political and economic events and technological developments (such as
hacking and the ability to prevent hacking). Additionally, early-stage companies are inherently more risky than more
developed companies. You should consider general risks as well as specific risks when deciding whether to invest.

These are the risks that relate to the Company:

Uncertain Risk

An investment in the Company (also referred to as "we”, "us”, “our”, or the "Company”) involves a high degree of risk and
should only be considered by those who can afford the loss of their entire investment. Furthermore, the purchase of any
securities should only be undertaken by persons whose financial resources are sufficient to enable them to indefinitely
retain an illiquid investment. Each investor in the Company should research thoroughly any offering before making an
investment decision and consider all of the information provided regarding the Company as well as the following risk
factors, in addition to the other information in the Company’s Form C. The following risk factors are not intended, and shall
not be deemed to be, a complete description of the commercial, financial, and other risks inherent in the investment in the
Company.

Our business projections are only projections

There can be no assurance that the Company will meet its projections. There can be no assurance that the Company will be
able to find sufficient demand for its product or service, that people think it's a better option than a competing product or
service, or that we will be able to provide a product or service at a level that allows the Company to generate revenue, make
a profit, or grow the business.

Any valuation is difficult to assess

The valuation for the offering was established by the Company. Unlike listed companies that are independently valued
through market-driven stock prices, the valuation of private companies, especially startups, is difficult to assess, may not be
exact, and you may risk overpaying for your investment.

The transferability of the Securities you are buying is limited

You should be prepared to hold this investment for several years or longer. For the 12 months following yvour investment,
there will be restrictions on the securities you purchase. More importantly, there are a limited number of established
markets for the resale of these securities. As a result, if you decide to sell these securities in the future, you may not be able
to find, or may have difficulty finding, a buyer, and you may have to locate an interested buyer when you do seek to resell
your investment. The Company may be acquired by an existing player in the industry. However, that may never happen or it
may happen at a price that results in you losing money on this investment.

Your investment could be illiquid for a long time

You should be prepared to hold this investment for several years or longer. For the 12 months following vour investment,
there will be restrictions on how you can resell the securities you receive. More importantly, there are limited established
markets for these securities. As a result, if you decide to sell these securities in the future, you may not be able to find a
buyer. The Company may be acquired by an existing player in the same or a similar industry. However, that may never
happen or it may happen at a price that results in you losing money on this investment.

If the Company cannot raise sufficient funds it will not succeed

The Company is offering Non-Voting Common Stock in the amount of up to $1.235M in this offering, and may close on any
investments that are made. Even if the maximum amount is raised, the Company is likely to need additional funds in the
future in order to execute its business plan and grow, and if it cannot raise those funds for whatever reason, including
reasons relating to the Company itself or the broader economy, it may not survive. If the Company manages to raise only
the minimum amount of funds sought, it will have to find other sources of funding for some of the plans outlined in “Use of
Proceeds.”

We may not have enough capital as needed and may be required to raise more capital.

We anticipate needing access to credit in order to support our working capital requirements as we grow. The current market
environment may make it difficult for us to obtain credit on favorable terms. If we cannot obtain credit when we need it, we
could be forced to raise additional equity capital, modify our growth plans, or take some other action that could adversely
affect your investment. Issuing more equity may require bringing on additional investors. Securing these additional
investors could require pricing our equity below its current price. If so, your investment could lose value as a result of this
additional dilution. In addition, even if the equity is not priced lower, your ownership percentage would be decreased with
the addition of more investors. If we are unable to find additional investors willing to provide capital, then it is possible that
we will choose to cease our sales or revenue-generating activity. In that case, the only asset remaining to generate a return
on your investment could be our intellectual property. Even if we are not forced to cease our sales activity, the
unavailability of credit could result in the Company performing below expectations, which could adversely impact the value
of yvour investment.



Terms of subsequent financings may adversely impact vour investment

We will likely need to engage in common equity, debt, or preferred stock financings in the future, which may reduce the
value of your investment in the Company. Interest on debt securities could increase costs and negatively impact operating
results. Preferred stock could be issued in series from time to time with such designation, rights, preferences, and
limitations as needed to raise capital. The terms of preferred stock could be more advantageous to those investors than to
the holders of common stock or other securities. In addition, if we need to raise more equity capital from the sale of
Common Stock, institutional or other investors may negotiate terms that are likely to be more favorable than the terms of
your investment, and possibly a lower purchase price per security.

Management's Discretion as to Use of Proceeds

Our success will be substantially dependent upon the discretion and judgment of our management team with respect to the
application and allocation of the proceeds of this offering. The Use of Proceeds described below is an estimate based on our
current business plan. We, however, may find it necessary or advisable to re-allocate portions of the net proceeds reserved
for one category to another, and we will have broad discretion in doing so.

Projections: Forward Looking Information

Any projections or forward-looking statements regarding our anticipated financial or operational performance are
hypothetical and are based on management’s best estimate of the probable results of our operations and may not have been
reviewed by our independent accountants. These projections are based on assumptions that management believes are
reasonable. Some assumptions invariably will not materialize due to unanticipated events and circumstances beyond
management's control. Therefore, actual results of operations will vary from such projections, and such variances may be
material. Any projected results cannot be guaranteed.

The amount raised in this offering may include investments from company insiders or immediate family members
Ofticers, directors, executives, and existing owners with a controlling stake in the Company (or their immediate family
members) may make investments in this offering. Anv such investments will be included in the raised amount reflected on
the campaign page.

Reliance on a single service or product

All of our current services are variants of one tvpe of service and/or product. Relying heavily on a single service or product
can be risky, as changes in market conditions, technological advances, shifts in consumer preferences, or other changes can
adversely impact the demand for the product or service, potentially leading to revenue declines or even business failure.

Some of our products are still in the prototype phase and might never be operational products

Developing new products and technologies can be a complex process that involves significant risks and uncertainties.
Technical challenges, design flaws, manufacturing defects, and regulatory hurdles can all impact the success of a product or
service. It is possible that some of our products in the development stage may never become operational products or that
such products may never be used to engage in transactions. It is possible that the failure to release such products is the
result of a change in our business model upon the Company's making a determination that such business model is no longer
in the best interest of the Company and its stockholders.

Developing new products and technologies entails significant risks and uncertainties

Competition can be intense in many markets, and a failure to keep up with competitors or anticipate shifts in market
dynamics can lead to revenue declines or market share losses. We are currently in the research and development stage with
our new products. Delays or cost overruns in the development of our products or failure of our products to meet our
performance estimates may be caused by, among other things, unanticipated technological hurdles, difficulties in
manufacturing, changes to design, and regulatory hurdles. Any of these events could materially and adversely affect our
operating performance and results of operations.

Minority Holder; Securities with No Voting Rights

The Non-Voting Common Stock that an investor is buying has no voting rights attached to them. This means that you will
have no rights in dictating how the Company will be run. You are trusting in management's discretion in making good
business decisions that will grow your investments. Furthermore, in the event of a liguidation of our company, you will only
be paid out if there is any cash remaining after all of the creditors of our company have been paid out.

You are trusting that management will make the best decision for the company
You are trusting in management's discretion. You are buying securities as a minority holder, and therefore must trust the
management of the Company to make good business decisions that grow vour investment.

Insufficient Funds

The Company might not sell enough securities in this offering to meet its operating needs and fulfill its plans, in which case
it may cease operating and result in a loss on your investment. Even if we sell all the Non-Voting Common Stock we are
offering now, the Company may need to raise more funds in the future, and if unsuccessful in doing so, the Company will
fail. Even if we do make a successful offering in the future, the terms of that offering might result in your investment in the
Company being worth less, if later investors have better terms than those in this offering.

This offering involves “rolling closings,” which may mean that earlier investors may not have the benefit of information



that later investors have,

Once we meet our target amount for this offering, we may request that StartEngine instruct the escrow agent to disburse
offering funds to us. At that point, investors whose subscription agreements have been accepted will become our investors.
All early-stage companies are subject to a number of risks and uncertainties, and it is not uncommon for material changes
to be made to the offering terms, or to companies’ businesses, plans, or prospects, sometimes with little or no notice. When
such changes happen during the course of an offering, we must file an amendment to our Form C with the SEC, and
investors whose subscriptions have not yet been accepted will have the right to withdraw their subscriptions and get their
money back. Investors whose subscriptions have already been accepted, however, will already be our investors and will have
no such right.

Our new product could fail to achieve the sales projections we expect

Our growth projections are based on the assumption that with an increased advertising and marketing budget, our new
products, if and when developed, will be able to gain traction in the marketplace at a faster rate than our current products
have. It is possible that our new products will fail to gain market acceptance for any number of reasons. If the new products
fail to achieve significant sales and acceptance in the marketplace, this could materially and adversely impact the value of
your investment.

We face significant market competition

We compete with larger, established companies that currently have products on the market and/or various respective
product development programs. Many have much better financial means and marketing/sales and human resources than us.
They may succeed in developing and marketing competing products earlier than us, or superior products than those
developed by us. There can be no assurance that competitors will not render our technology or products obsolete or that the
products developed by us will be preferred to any existing or newly developed technologies. It should further be assumed
that competition will intensify.

We are an early stage company and have limited revenue and operating history

The Company has a short history, few customers, and minimal revenue. If yvou are investing in our Company, it's because
you think that our service is a good idea, that the team will be able to successfully market, and sell the product or service,
that we can price them right and sell them to enough people so that the Company will succeed. Further, we have never
turned a profit and there is no assurance that we will ever be profitable.

We have existing patents that we might not be able to protect properly

One of the Company’s most valuable assets is its intellectual property. The Company owns patents, copyrights, internet
domain names, and trade secrets. We believe one of the most valuable components of the Company is our intellectual
property portfolio. Due to the value, competitors may misappropriate or violate the rights owned by the Company. The
Company intends to continue to protect its intellectual property portfolio from such violations. It is important to note that
unforeseeable costs associated with such practices may invade the capital of the Company.

The cost of enforcing our trademarks and copyrights could prevent us from enforcing them

Trademark and copyright litigation has become extremely expensive. Even if we believe that a competitor is infringing on
one or more of our trademarks or copyrights, we might choose not to file suit because we lack the cash to successfully
prosecute a multi-year litigation with an uncertain outcome; or because we believe that the cost of enforcing our
trademark(s) or copyright(s) outweighs the value of winning the suit in light of the risks and consequences of losing it; or
tor some other reason. Choosing not to enforce our trademark(s) or copyright(s) could have adverse consequences tor the
Company, including undermining the credibility of our intellectual property, reducing our ability to enter into sublicenses,
and weakening our attempts to prevent competitors from entering the market. As a result, if we are unable to enforce our
trademark(s) or copyright(s) because of the cost of enforcement, your investment in the Company could be significantly and
adversely affected.

The loss of one or more of our key personnel, or our failure to attract and retain other highly qualified personnel in the
future, could harm our business

The Company's founder, Mr. Martin, is critical to the success of the business. Should Mr, Martin become unable or
unavailahle to assist the Company, it may impact our ability to execute our business plan successfully, which could
adversely affect the value of your investment. Our business depends on our ability to attract, retain, and develop highly
skilled and qualified employees. As we grow, we will need to continue to attract and hire additional employees in various
areas, including sales, marketing, design, development, operations, finance, legal, and human resources. However, we may
face competition for qualified candidates, and we cannot guarantee that we will be successful in recruiting or retaining
suitable employees. Additionally, if we make hiring mistakes or fail to develop and train our employees adequately, it could
have a negative impact on our business, financial condition, or operating results. We may also need to compete with other
companies in our industry for highly skilled and qualified employees. If we are unable to attract and retain the right talent,
it may impact our ability to execute our business plan successfully, which could adversely affect the value of vour
investment. Furthermore, the economic environment may affect our ability to hire qualified candidates, and we cannot
predict whether we will be able to find the right employees when we need them. This would likely adversely impact the
value of your investment,

Our ability to sell our product or service is dependent on outside government regulation which can be subject to change at



any time

Our ability to sell our products is subject to various government regulations, including but not limited to, regulations
related to the manufacturing, labeling, distribution, and sale of our products. Changes in these regulations, or the
enactment of new regulations, could impact our ability to sell our products or increase our compliance costs. Furthermore,
the regulatory landscape is subject to regular change, and we may face challenges in adapting to such changes, which could
adversely affect our business, financial condition, or operating results. In addition to government regulations, we may also
be subject to other laws and regulations related to our products, including intellectual property laws, data privacy laws, and
consumer protection laws. Non-compliance with these laws and regulations could result in legal and financial liabilities,
reputational damage, and regulatory fines and penalties. It is also possible that changes in public perception or cultural
norms regarding our products may impact demand for our products, which could adversely affect our business and financial
performance, which may adversely affect your investment.

We rely on third parties to provide services essential to the success of our business

Our business relies on a variety of third party vendors and service providers, including but not limited to manufacturers,
shippers, accountants, lawyers, public relations firms, advertisers, retailers, and distributors. Our ability to maintain high-
quality operations and services depends on these third party vendors and service providers, and any failure or delay in their
performance could have a material adverse effect on our business, financial condition, and operating results. We may have
limited control over the actions of these third-party vendors and service providers, and they may be subject to their own
operational, financial, and reputational risks. We may also be subject to contractual or legal limitations in our ability to
terminate relationships with these vendors or service providers or seek legal recourse for their actions. Additionally, we may
face challenges in finding suitable replacements for these vendors and service providers, which could cause delays or
disruptions to our operations. The loss of key or other critical vendors and service providers could materially and adversely
affect our business, financial condition, and operating results, and as a result, your investment could be adversely impacted
by our reliance on these third-party vendors and service providers.

The Company is vulnerable to hackers and cyber-attacks

As an internet-based business, we face risks related to cybersecurity and data protection. We rely on technology systems to
operate our business and store and process sensitive data, including the personal information of our investors. Any
significant disruption or breach of our technology systems, or those of our third-party service providers, could result in
unauthorized access to our systems and data, and compromise the security and privacy of our investors. Moreover, we may
be subject to cyber-attacks or other malicious activities, such as hacking, phishing, or malware attacks, that could result in
theft, loss, or destruction of our data, disruption of our operations, or damage to our reputation. We may also face legal and
regulatory consequences, including fines, penalties, or litigation, in the event of a data breach or cyber-attack. Any
significant disruption or downtime of our platform, whether caused by cyber-attacks, system failures, or other factors, could
harm our reputation, reduce the attractiveness of our platform, and result in a loss of investors and issuer companies.
Moreover, disruptions in the services of our technology providers or other third-party service providers could adversely
impact our business operations and financial condition. This would likely adversely impact the value of your investment.

Political Risk
Many states and individuals are concerned about election integrity. Those states or individuals may be skeptical of new
voting technology and may file lawsuits to block results possibly harming the Company's reputation.

The Company may undergo a future change that could affect your investment

The Company may change its business, management or advisory team, [P portfolio, location of its principal place of
business or production facilities, or other change which may result in adverse effects on vour investment. Additionally, the
Company may alter its corporate structure through a merger, acquisition, consolidation, or other restructuring of its current
corporate entity structure. Should such a future change occur, it would be based on management’s review and
determination that it is in the best interests of the Company.

Our patents, trademarks, copyrights and other intellectual property could be unenforceable or ineffective

Intellectual property is a complex field of law in which few things are certain. It is possible that competitors will be able to
design around our intellectual property, find prior art to invalidate it, or render the patents unenforceable through some
other mechanism. If competitors are able to bypass our patents, trademark, or copyright protection without obtaining a
sublicense, it is likely that the Company’s value will be materially and adversely impacted. This could also impair the
Company’s ability to compete in the marketplace. Moreover, if our patents, trademarks, and copyrights are deemed
unenforceable, the Company will almost certainly lose any potential revenue it might be able to raise by entering into
sublicenses. This would cut off a significant potential revenue stream for the Company.



Ownership and Capital Structure; Rights of the Securities

Ownership
The following table sets forth information regarding beneficial ownership of the company’s holders of 20% or more of any
class of voting securities as of the date of this Offering Statement filing.

Numb
u:;r er Type of
Stockholder Name .. | Security |Percentage
Securities Owned
Owned
Peter G. Martin (Voting power calculated assuming 2,500,000 preferred shares are converted Votin
to commeon stock, 200,509 outstanding shares of Voting Common Stock warrants are 8
: . ) ) 1,500,000|Commoni61.21%
exercised, and 222,745 shares of Non-Voting Common Stock reserve options are issued and Stock
exercised, but not including SAFTs converted in the SAFT Exchange Offer.)

The Company's Securities

The Company has authorized Voting Commeon Stock, Non-Voting Common Stock, Series A Preferred Stock, Series B
Preferred Stock, and Undesignated Preferred Stock. As part of the Regulation Crowdfunding raise, the Company will be
offering up to 301,219 of Non-Voting Common Stock.

Voting Common Stock

The amount of security authorized is 5,000,000 with a total of 1,846,850 outstanding.
Voting Rights

One vote per share of Voting Common Stock.
Material Rights

*The amount outstanding includes 200,509 shares of Voting Common Stock reserved for issuance upon exercise of
outstanding common stock purchase warrants.

Liguidation Preference

Series A Preferred Shares and Series B Preferred Shares have liguidation preference over Common Stock as outlined in the
Series A Preferred Shares Material Rights section below,

Non-Voting Common Stock

The amount of security authorized is 1,000,000 with a total of 222,745 outstanding.
Voting Rights

There are no voting rights associated with Non-Voting Common Stock.
Material Rights

*The total amount outstanding includes 222,745 shares of Non-Voting Common Stock reserved for issuance 